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| HULK PURCHASE .AGREEb‘dleT *W@M‘@mg’%&ﬁdﬂ*’%ﬂ%
.7LouiSVi11e and Nashville Railroad Compaqz
'June l,.1974
Gentlemenrlh‘

’Lbuisville'and Nashville RailroadfCombanYa a
ccrporation crgahized under the laws‘of Kentucky (the
."Sellerf), owns the raierad'equipuent described in Exhibit 2
hereto (collectively'the "Hulks" and“individually a "Hulk").
rThe Seller desxres ‘to sell the Hulks and Flrst Securlty Bank of
Utah, National Assoc1atlon (the "Buyer"),actlng as trustee for
MTrustors under a Trust Agreement dated as of the date hereof

desmres to purchase the Hulks for the Purchase Price set forth

in Exhlblt A_(the "Purchase Price").

The Seller w1ll from time to time, deliver to

the Buyer a Bill or Bills of Sale transferring tltle to a

group of Hulks and,warranting that at the datevof such Bill

or Bills oflsale the'Seller had legal title to such Hulks |

and good and lawful riqht to sell the same and that title to
such Hulks transferred to the Buyer by such Bill or Brlls of
: Sale was free of all claims, liens, security interests,'

security titles and encumbrances of any nature.v On or’ after
the date of such Bill or Bills of Sale, the Seller will

\

_deliver the Hulks_in-such group to an authorized representar



T

tive of the Buyer at such point or points within the
United States of America as shall be specifiéd by the Seller.
The sale and deiivery of the Hulks pursuant to this Agree-
ment shall commence as soon as practicable and shall be
completed on or before April 1, 1975. |
The Buyer at the times hereafter specified will
pay to the Seller the Purchase Price of each Hulk in each
group subject to all of the terms and conditions of this
Agreement, including without limitation the following
conditions: (a) receipt of the Bill or Biils of Sale with
respect thereto specified in the preceding paragraph, (b)
receipt of a Certificate or Certificaﬁes of Acceptance
signed by the Buyer's authorized representatibe stating
that the Hulks in such group have been delivered to and
accepted on behalf of thé Buyer, (c) receipt of a written
- opinion of counsel for the Seller dated thé'daté of such
Bill or Bills of sale, addreséed to the Buyer and stating
that sucﬁ Bill or Bills of Sale are valid and effective to
transfer good title to such Hulks to.the Buyer, free of
all claims, liens, securitylihterest, security titles and
encumber&ncés of any nature and that At the time of delivery
and acceptance thereof, such Hulks will be free of all

claims, liens, security interests, security titles and



encumbrances of any nature of anyone other than the Buyer.
Each such Bill of Sale shall contain the follow-
ing information with respect to each type of Hulk included
in the group of Hulks covered thereby: quantity, descrip-
tion, the Seller's identifying numbers and‘place of delivery.
The Buyer will pay the Purchage Price of each Hulk delivered
and accepted as aforesaid to the Seller either on (1) the
Closing Date relating to such Hulk fixed as provided in a
Reconstruction.Agreement (the "Reconstruction Agreement")
dated as of the date hereof, between the Buyer and L&N
Investment Corporation (the "Builder") or, if a financing
arrangement is entered into as speéified ih_paragraph 2 of
the Reconétruction Agreement, on the Closing Date specified
in such financing arrangement or (ii) May 14, 1975, which-
ever is earlier. The Buyer has the option‘under the Recon-
struction Agreement (which option will also be included in
any such'financing arrangement), exercisable on the condi-
tions and at the time and manner therein set out, to assign
to the Builder whatever right, title and interest the Buyer
may then have in the Equipment (as defined in the Recon-
struction Agreement); which assignment, in the event that
the Buyer does so exercise its option, shall be in full
satisfaction of the Buyer's obligations under this Agreement.

In such event, the Buyer shall have no obligation to pay
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the Purchase Price ef perform this Agreement and the Seller
will look only to'the Builder for such.payment or perfor-
mance, anything in this Agreement to the contrary notwith-
standing.

The Buyer may assign and/or transfer’any or all
of its rights under‘this Agreement and/or’any‘or all of its
rights to possession of any of the ﬁulks._ Any such assign-
ment or transfer may be made by the Buyer without the
assignee oi trahsferee assuming any of the obligations of
the Buyer hereunder. The Buyer and the Seller acknowledge
that sﬁCh‘aseignment or transfer is contemplated. All of
the rights of the Buyer hereunder shall inure to the benefit
of the Buyer's assigns. |

Notwithstanding the delivery of any Bill or Bills
of Sale‘hereunder, the Seller agrees that ali responsibility
with reSpecf to any Hulk covered by such Bill or Bills of
Sale, its use and operation and risk of lose-theteof, shall
remain with the Seller until such Hulk is delivered to and
accepted by the authorized representative of the Buyer, as
pro§ided above, and the Seller agrees to indemnify and hold
the Buyer‘harmless from any claim made against the Buyer by
reason of the transfer of title to the Hulks prior to such
delivery and acceptance or with respect to the validity of
sﬁch title, free from all claims, liens, security interests,

security title or encumbrances of any nature other than
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those of the Buyer at the time of such delivery and accep-
tance. Upon such delivery and acceptance, all responsibil-
ity and risk of loss with respect to such Hulk shall pasé

to.the Buver. .. .. . . ... o .
In the event that any Hulk is not so delivered to

the Buyer after the date of any Bill or Bills of Sale with
respect ﬁhé%eto the Buyer will assién to the Seller what-

ever right, title and interest the Buyer may then have in

~ such Hulk and such Hulk shall thereafter be excluded from

the provisions of“this;Agreeﬁent.

_' " The Seller hereby represents and warrants to the
Buyer, iﬁs successors and assigns, that (i) this Agreement
was duly authorized by it and lawfully executed and deliv-
ered for a valid consideration, the perform#nce of this
Agreement will not conflict with any provision of law or
with its Charter or By-laws or of any agreement binding
upon it and (assuming valid authorization, éxecution and
delivery by the Buyer) this Agreenient 15;-1n so far as it
is concerned, a valid and existing agreément binding‘upon
1t/in acébrdance with it§ terms as they are now inrforce;
and (ii) no approVal is required from #ny reéulatory body
with respect £o the entering into or pe:formance hy‘it of

this Adreement.
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It is expressly understood and agreed by and
between the parties hereto} anything herein to the con-
trary notwithstanding, that each and all Qf the under-
takings and agreements herein made on the pert'of the
Buyer, are made and intended not as personal undertakings
and agreements by the First Security Bank of Utah or for’
the pufpose.or with the intention of bindihg said Bank
personally but are made and intended for the purpose of
binding only the Trust Estate as such tefm is used in the
Trust Agreement hereinabove referred to, and this Agree-
ment is executed-and accepted by said Bank not in its own
right but solely in the exercise of the powers expressly
conferred upon it as trustee under the Trust Agreement;
and that no personal liability or personal responsibility
is assumed by or shall at any time be asserted or enforce-
able against said Bank or the Trustors hereinabove referred
to on account Qf this Agreement or on account of any repre-
sentation, undertaking or agreement of the said Bank or
the Trustors, either expressed or implied, all such per—
sonal liability, if any, being expressly waived and released
by the Seller and by all persons claiming by, through or

under the Seller; provided, however, that the Seller or any

person claiming by, through or under any of it, making claim
hereunder, may look to said Trust Estate for satisfaction of

the same.
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) . If the foregoing arrangement concerning sale of
the Hulks is satisfactory to the Buyer, please confirm by
signing and returning the enclosed copy of this letter to

the undersigned.

Very truly yours,

LOUISVILLE AND NASHVILLE
RAILROAD,COMPANY

Accepted as of the date
first set forth above.

FIRST SECURITY BANK,OF UTAH,
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HULK PURCHASE AGREEMENT

. EXHIBIT A

. ‘Total
T&N Purchzse Purchase

Quantity  Descripbion " Road Numbers . Price Price

549" 50 Ton Box Cars : © 7200-TL99 ’ $1,500 $ 803,500
T : . 7500-8099 :
8750-8999
12100-12999
"L46100-46199
L6600-4689g
91400-91959
~ 92000-92499
. 92500-62999
937C0-93999
97100-97199
97200-97309
97310-97399 .
- 97425-97549
.98000-980T4
98100-99099
99700-99739
106000-106099
10A500-10650Q
" 107000-107199
108000-108499 ,
- 108500-108799 . o —

o 7O Ton Box Cars . : R $1,500 $ 60,000
: : i . - 100000~3.00399
.~ 102000-101099
102000-~-102099

18 100.Ton Box Cars ~105000-105049  $1,500 $ 27,000
: : 107500-107599 - |

192 70 Ton Open Top ' 72999-74999 $1,500 - - '$ 288,000
: * Hopper Cars 150000-~152999 o -
A : 153000-15608k

53 80 Ton Open Top . . 182500-180kak ©  $1,500 " $ 79,500
- Hopper Cars . 500000-500099 A ‘ : _

—

99 . -56 Ton Gondola Cars 56000-56699 $1,500 ' $ 148,500
' . 28800-28999 )
L8000-48999



HULX PURCHASD AGREEMENT

+#)
r/’
.
T a oy ®
tuantity Descripticn
123 TO Ton Gondola Cars
51 50 Ton Flat Cars
12 70 Ton Covered
Hopper Cars
38 100 Ton Covered
Eopper Cars
2,175

MON

EXHIET? A (Continued)

LN
Hoad Numbers

360C0-37099
170000~-175099

211C0-21399

21400-21Lk99

22050-22293
T20C0-T250

37L00-37C4E
385L6-385%9

38650-38793
2000C3-200659
201000-201h62

38612-33636

Totaz
Purchase Purchace
Price Price
$1,500 & 184,500
$1,500 $ 76,500
$1,500 $ 18,000
$1,500 $ 57,00



